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Ladies and Gentlemen, ‘ “

-
Re:  Starlight International Holdings Limited o~
(“the Company””) -
Rule 12g3-2(b) Exemption
File No.82-3594

Pursuant to Rule 12g3-2(b)(1)(iii), and on behalf of the Company, enclosed are the
documents described on Annex A hereto for your attention.

These documents supplement the information previously provided with respect to the
Company’s request for exemption under Rule 12g3-2(b), which was established on January 11, 1994.

This information is being furnished with the understanding that such information and
documents will not be deemed “filed” with the SEC or otherwise subject to the liabilities of Section 18 of
the Securities Exchange Act of 1934 (the “Exchange Act”), and that neither this letter nor the Company is
subject to the Exchange Act.

Please do not hesitate to contact the undersigned at (852) 2827 4748 in Hong Kong if you
have any questions.

Thank you for your attention.

Yours faithfully,
For and on behalf of
FAIR WIND SECRETARIAL SERVICES
\ LIMITED

Director
Enc.
c.c. the Company



File No. 82-3594

Annex A to Letter to the SEC
dated 7th August, 2003 of
Starlight International Holdings Limited

The documents checked below are being furnished to the SEC to supplement information provided with
respect to the Company’s request for exemption under Rule 12g3-2, which exemption was established on

January 11, 1994:-

DESCRIPTION OF DOCUMENT

1. Title Notification of Annual General Meeting
Date. 15th July, 2003
Entities requiring item: (a) | Pursuant to the Bermuda Companies Act (disclosure or

distribution to security holders mandated but filing with a specific
body or at a specific place is not required by the Act);

) The Stock Exchange of Hong Kong Limited (“HKSE”)
pursuant to Exchange Listing Agreement; and

(c) the Company’s Bye-laws.

2. Title Annual Report, Audited Accounts and Auditors’ Report

Date : 2002-2003
Entities requiring item: (a)  Pursuant to the Bermuda Companies Act (disclosure or

~ distribution to security holders mandated but filing with a specific
body or at a specific place is not required by the Act); and

(b) HKSE pursuant to Exchange Listing Agreement.

3. Title : All circulars sent to shareholders

Date : 28th July, 2003

Entities requiring item: HKSE pursuant to Exchange Listing Agreement
4, Title Notification of movement of securities in Hong Kong

Date 31st July, 2003

Entities requiring item: HKSE pursuant to Exchange Listing Agreement; and
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NOTICES

Business segments
The Group ix-organised into two aperating Slvinions - dexign, manufacture and sate of electronic produsis and sesuriliss trading.
Thexe divixion« are the basis on which the Group reports its primary kegment information.

() An mnalysis of the Group's turnover and resulls by business segmént i as foltows:
Design,
manafacture
' nnd sale of
. slectronic Securltles .
Year ended 31st March, 2003 products trading  Consolldated
HR$'000 - HKS'000 HKS'0
TURNOVER - 1,364,789 14,563 1379372
EGMENT RESU . 73,
SEGMENT LTS 93,403 {19,412) 3,981
Interest income v s
Impairment loss written back in reapect of propertiex under development 4,656
Impairment loss tecognized in respect of invesiment security (6,500)
Amortitation of goodwill orising on aequitition of subsidiaries 11,658)
Deficit on revaluation of investment propertiex (1,490)
Profit from operation . R £9.108
Finance costs (7,304)
Shares of losser of associates (379)
Profit fmm ordinary sctivities befare tuxution 61,428
Taxatior . 218)
Profit before minarity interest £1.207
Minority interess 189}
Net profit for the year $1,18
OTHER INFORMATION
Additions of property, plunt und equipment 46,430 - . 46,430
Depreciation and umortixation of propery, plunt and equipment 38580 - 35,580
Unrealised hoiding loss on atker isvestments - 14.344 14,344
. Dexign,
manufacture
and sale of
electronic Securilies
Yeor ended 3 st March, 2002: products trading " Comnaliduted
HKS000 HKS'000 HX$000
TURNOVER 862524 . 50,260 932,781
SEGMENT RESULTS (15.788) (11.618) Q7.416)
P ol

fnterest income ' 1187

Impairment lons recognized in respect of properties under development (3.185)
Impairment loss recognized in Jespect of investment recurities (2,968)
Amortisation of oodwill tirising on acquiition of subsidiaries 392)
Relcase of negative goodswill arixing on acquisiian of additional (nterest

in'a subsidiary 3,155
Surplut on revaluation of investment properties 270
Lows from operation (29,316}
Finance costs 9.068)
Shares of losses of asrociutex (1,495
Lo from ardinary activitiex before toxation (19.877)
Tasation 242)
Loxs before minarity interents 40,119}
Minorily interet - . 287

Net Toss for the year

19.832)

The Standard Wednesday, fuly 16, 200:
C; Sig .
N ‘
5 , 4 R‘ , E N o
(Incorporated in Bermuda with limited tiability)
- ANNOUNCEMENT OF RESULTS
FOR THE YEAR ENDED 31ST MARCH, 2003
FINANCIAL RESULTS Design,
The Board of Directors of Starlight International Holdings Limited (the “Company™) is pleased to announce the audited "’“’:’“““"
consolidated income sfatement of the Campany for the year ended 315t March, 2003 together with the comparative ':m':‘r:n‘i’z Securities
figures for 2002 as follows: Yeor ended 318 Match, 2002: ' producis. trading  Consoliduted
CONSOLIDATED JNCOME STATEMENT . HK$ 000 HKS000 HK3'000
FOR THE YEAR ENDED 31ST MARCH, 2003 : .
' 2003 2002 OTHER INFORMATION
NOTE HK$’000 HKS$'000
Additions of propeay, plunt and equipment 40,039 - 40,059
Tursover . 2 1,379,372 932,78) Depreciation and amortisslion of property, plani and equlpment | 1130 - 33,730
Cost of sales (1,185,825} (850.140) Unrealised hofding tors on oher {nvestmens — eSS 5258
Gross profit 193,547 82,641 (i) An analynin of the Group's twrnoves in rexpect of design, monufacture und sale of electronic products by geagraphical
Qther operating fncome 17,367 17,436 murket for the year ended st March, 2003 and 31st March, 2002 are as (oflows:
Distribullon costs . (53,771) (31.826) .
Administration expenses . ' 68,699) (89,185) 2000
Impalrment Ioss written back (recognized) | X . ~ - HK$000 HK$'000
in respect of properties under development 4,656 (3,155)
Impairment loss r d o respect of | securities (6,500) (2.965) n"f‘vl K‘;ﬂ‘!:h, . - ‘92';;: "52»?;3
Unrealised holding loss on other investments (13,344) (5,295) ainland China N q g
North and South America . 515,588 213,462
Amertisation of goodwill nrlslng on acquisition of subsidiaries (1,658} (392) Europ . 204,173 99.072
Release of negative goodwil) arising on acquisition of . Japun and South Korea L N 127456 108.580
- additional interest In a subsidiary - 3,155 Other Countries 11,10 4,400
(Deflcit} Surplas on revaluation of investtment properties (1,490} 270
Profit (loss) from operailons 69,108 (29,316) LN . 1781
Finance costs - €7,304) (9,066) N
* Shsre of losses of sssociates (379) (1.495) The Grovp’s tumover in respect of the recurities trading segment s principaffy carried out in Hong Kong.
Profit (loss) from ordinary activities before taxailon 61,425 (39.877) Contribution to profit (forx) in rexpect of design, manufocture snd sale of electronic products by geographical market hoy
Taxation .4 (218) (242) fiot been prexented us the contribution (o profil (lors) from each market ix substantially in line with the ralio of peofit (lone)
—_— 10 tumover of the overall design, manufacture and sale of electronic produets division,
Profit {loss) before minority interesta 61,207 (40,119) -
Mirnority interests (89) 2 3 DEPRECIATION .
During the year, depreciation of upproximately HK$33,580,000 (2002: HK$33,730,000) wax charged to the consolidated Incoma
Net profit (Joss) for the year 61,118 (39,832) statement n rexpect of the Group's prapenty. plant and equipment.
———r, e
Dividends . i 4. TAXATION
Interim dividend paid 5374 - 2003 2002
Proposed final dividend 13,401 - HAS'000 HKS 000
18,775 - The charge comprixex: !
e n— Hong Kong Profits Tax calculated a1 16% of the exlimated asseszable profit for the year - 584 9%
Barnings (Loss) per share - Basle B 2.3 cents (1.3 cents) Under (over) proviion in prior years am 38)
NOT
ACCOUNTING POLICIES - . 1,087 58
The financial stalements have been prepured under the hitarical coxt convention, as medified for the r:v.\l\mhon of investment Taxation in other jurisdictions . . (839) 184
properties hnd investments in aceurities, —_—
The secounting policies adopted are can:ydem with thaks followed In the Group's anaual financial stutements for the year eaded . 248 242
T0st March. 2002, except as described belo . S—
In the current yeur. the Group has udopted, for the ﬁm time, o number of new and revised Statements of Standurd Accounting Taxation in other jurisdictions is calculated at the rates prevailing In the respective jurisdictions.
Practic("SSAP"y) isxued by (he Hong Kong Society of Accountants, resulting in the adoption of he fetowing new sccounting
policies. s BARNINGS (LOSS) PER SHARE
SSAP I (Revised) Presentation of Financinl Siatements The caleutution of the hasic earmings (tosk) per share ix computed based on the foflowing data:
SSAP 11 (Revised) . Foreign Currency Transalution .
SSAP 15 (Revised) Cash Flow Starements 2063 2002
SSAP 3 Employee Benefitx R
"The new and revised SSAPs have iniroduced revised disclosure requircments which have been udopied in (he finaneial statements, Profit {Loss);
The adoption of the above SSAPs hizx had no vignificant effcct on the results for the corrent or prior accounting years, Nez profit (lows) far the year snd profit flow) for he
N SEGMENT INFORMATION purpose of busic and diluted earnings (loss) per share HK$'000 S1L,118  HKS$'000 (39.832)

Nuniber of shares: .

Weighted averuge aumber of shores for the
2,687,436,498

purpose of buxlc carnings (toxs) per share
"No dituic eurnings (loss} per shares for the years ended Ftst Morch, 2003 and 2002 hax been presented ar the potentisl ordinary
thares are anti-dilutive,

2.694,95 KIIZH

FINAL DIVIDEND

The Directors have declared a final dividend of HKO.5 cent per share for the year anded 31st March, 2003 (Year ended
315t March,-2002: Nil) to shareholders on the register of members on 15th September, 2003, Dividend warrants will be
Nent to the shareholders on or ebout 26th September, 2003,

CLOSING OF REGISTER OF MEMBERS

The registers of members and of the Company will be closed from Mondny. 151h Septemnber, 2003 to Thursday, 18th
September, 2003, both days inclusive, during which period no transfer of shares will be affecied. In order to qualify
for the entitlement of the final dividend, all outsianding transfers accompanied by the relevant share certificates must
be todged with the Company's Hong Kong Share Regisirars, Secretaries Limited, G/F., Bank of East Asia Harbour Vlcw
Cenlre, Hong Kong not later than 4:00 p.m. on Thursday, 13th September, 2003,

BUSINESS REVIEW .
The Group's turnover for the year ended 3tst March, 2003 increased 48% ns compared with Jast year. The net profit for
the year approximately amounted to HK$61,118,000 (20602: loss of HK$35.832,000).

Electronics Dlvision Lo -

F ing the lidation of j1s in the year 2003/2002, the Group's focuy is now turn 1o upgrading
production base and rationalizing structure, ax to enhance its production efficiency with reduced production costs,
Moreover, the Group re-struciured ils produciy portiolio and allocated resources to research and development of
advanced technology. A unique seriex of products with multi-functions thal enjoys high profit margin is developed.
After the year 2001/2002, n transitional period before the pietion of re-s 3. the Group to enjoy
the benefits of the restructuring this year. Despite the global sluggish economic conditions and difficult eperating
environment, the Group recorded encouraging results. The products developed by the Group, including 6 CD changers
music centre, guper #lim CD portable ployers and TV video comba series, were the most popular products for the year,
In order to enlarge the customer base, the Group has put much effort to identify new clienis, promote sales and
sirengthen marketing team, and also secured cerinin established new clients in the USA and Europe. The turnover
originated from Europe cnjoyed the most significant increment and accounted for [5% of the electronic division’s
turnover as compared with 11% for the last year,

The Group focused on the promotion of products of ODM and its own brand, which enjoy a higher profit margin when
compared to OEM products. The products of ODM and the Group’s own brand accounted for approximately 60% of the
Group'x turnover for the year, whilst OEM products accounted for 40% (2002: the products of ODM and the Group's
own brand and OEM products accounted for 40% and 60% respectively). The increase of the turnover for the year was
mainly aitribuiable 1o higher profit margin of the produets of ODM and the Group's own brand.

In order 10 promote the profil margin of products, the Group has incrensed.the varisties and production capacity of its
parts. Parts production department was the main contribulor (0 the satisfactory results of the Group for the year. In the
second half of the year, the surging oil price resulting from the war in the Middle East, and the incrense of price of
petroleum relaled products including plastic materials, have significantly reduced the contribution of plastic injection
department, to the Group's profit. T

Cosmo Communications Corporation. the Group's subsidiary in the USA recorded a great improvement in this year's

result, following its upturn from loss making last financial year.

SECURITIES TRADING

During the year, the Group has made an unreatized holding loss of HK$ 14,344,000 in respect of the securities heid
under other investments. During (he year, most of the securities fransections were made 10 reduce the Group's securities
investment portfolio. At the year end, securities investment por({oho were reduced 10 approximately HK$40,424,000.
The current market sentiments has shown manifest improvements since 31st March, 2003, The Group believes that the
investment portfolio will have no adverse effect to the Group.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this document or as to the action you should take, you
should consult your stockbroker or other registered dealer in securities, bank manager, solicitor,

professional accountant or other professional adviser.

If you have sold or transferred all your shares in Starlight International Holdings Limited, you
should at once hand this document and the accompanying proxy form to the purchaser or transferee,
or to the bank, stockbroker or other agent through whom the sale was effected for transmission to

the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the

contents of this document.

SIARLITE

STARLIGHT INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

PROPOSALS INVOLVING

GENERAL MANDATES TO REPURCHASE SHARES =
AND TO ISSUE SHARES =

AND :

AMENDMENT TO EXISTING BYE-LAWS \J

™o

A notice convening a special general meeting of Starlight International Holdings Limited to be
held at Park Lane 1V, 27th Floor, The Park Lane, 310 Gloucester Road, Hong Kong on Thursday,
18th September, 2003 at 3:05 p.m. (or so soon thereafter as the annual general meeting convened
for the same date and place at 3:00 p.m. shall have been concluded or adjourned) is set out on
pages 7 to 9 of this document. Whether or not you propose to attend the meeting, you are requested
to complete the accompanying proxy form in accordance with the instructions printed thereon and
return the same to the head office and principal place of business of the Company at 5th Floor,
Shing Dao Industrial Building, 232 Aberdeen Main Road, Hong Kong as soon as possible and in
any event not less than 48 hours before the time appointed for the holding of the meeting or any
adjournment thereof. Completion and return of a proxy form will not preclude shareholders from
attending and voting at the Special General Meeting if they so wish.

Hong Kong, 28th July, 2003



DEFINITIONS

requires otherwise:—

“Companies Act”

“Company”

“Directors”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Repurchase Proposal”

“Repurchase Resolution”

“Share(s)”

“Share Repurchase Rules”

“Special General Meeting”

“Stock Exchange”
“Takeovers Code”

uHK$n

In this document, the following expressions have the following meanings unless the context

the Companies Act 1981 of the laws of Bermuda (as
amended)

Starlight International Holdings Limited, a company
incorporated in Bermuda with limited liability whose shares
are listed on the Stock Exchange

the board of directors of the Company

the Hong Kong Special Administrative Region of the
People’s Republic of China

21st July, 2003, being the latest practicable date prior to
the printing of this document for -ascertaining certain
information referred to in this document

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

the proposal to give a general mandate to the Directors to
exercise the powers of the Company to repurchase during
the period as set out in the Repurchase Resolution Shares
up to a maximum of 10% of the issued share capital of the
Company as at the date of passing of the Repurchase
Resolution

the proposed ordinary resolution as referred to in resolution
no.l of the notice of the Special General Meeting

share(s) of HK$0.10 each in the share capital of the
Company

the relevant rules as set out in the Listing Rules to regulate
the repurchase by companies with primary listing on the
Stock Exchange of their own securities on the Stock
Exchange

the special general meeting of the Company to be held at
Park Lane IV, 27th Floor, The Park Lane, 310 Gloucester
Road, Hong Kong on Thursday, 18th September, 2003 at
3:05 p.m. (or so soon thereafter as the annual general
meeting of the Company convened for the same date and
place at 3:00 p.m. shall have been concluded or adjourned)
and/or any adjournment thereof, notice of which is set out
on pages 7 to 9 of this document

The Stock Exchange of Hong Kong Limited
the Hong Kong Code on Takeovers and Mergers

Hong Kong dollars, the lawful currency of Hong Kong

- 1=




LETTER FROM THE CHAIRMAN

SITARLITE

STARLIGHT INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

Directors: Registered Office:
Lau Sak Hong, Philip (Chairman) Cedar House

Lau Sak Kai, Anthony 41 Cedar Avenue
Lau Sak Yuk, Andy Hamilton

Hon Sheung Tin, Peter* Bermuda

Ho Hau Chong, Norman*
Head Office and Principal

* independent non-executive director Place of Business:
5th Floor
Shing Dao Industrial Building
232 Aberdeen Main Road
Hong Kong

Hong Kong, 28th July, 2003
To the shareholders,

Dear Sir or Madam,

PROPOSALS INVOLVING
GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE SHARES
AND
AMENDMENT TO EXISTING BYE-LAWS

1. GENERAL MANDATE TO REPURCHASE SHARES

At the special general meeting of the Company held on 12th September, 2002, a general
mandate was given by the Company to the Directors to exercise the powers of the Company to
repurchase Shares of the Company. Such mandate will lapse at the conclusion of the forthcoming
annual general meeting of the Company to be held on 18th September, 2003. The Directors
propose to seek your approval of the Repurchase Resolution to be proposed at the Special General
Meeting. An explanatory statement as required under the Share Repurchase Rules to provide the
requisite information of the Repurchase Proposal is set out in the appendix hereto.

2. GENERAL MANDATE TO ISSUE SHARES

It will also be proposed at the Special General Meeting two ordinary resolutions respectively
granting to the Directors a general mandate to allot, issue and deal with Shares not exceeding 20%
of the issued share capital of the Company as at the date of passing the resolution and adding to
such general mandate so granted to the Directors any Shares representing the aggregate nominal
amount of the Shares repurchased by the Company after the granting of the general mandate to
repurchase Shares up to 10% of the issued share capital of the Company as at the date of passing
the Repurchase Resolution.
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3. AMENDMENT TO EXISTING BYE-LAWS OF THE COMPANY

On 1st April, 2003, Securities and Futures (Clearing House) Ordinance was repealed and
Securities and Futures Ordinance came into effect. The Directors noted that the definition of
“Clearing House” in the existing Company’s Bye-Laws needs to be changed as it refers to the
repealed Securities and Futures (Clearing House) Ordinance. The Directors therefore propose to
amend the Company’s Bye-Laws by adoption of a new definition of “Clearing House” as follows:

“Clearing House” means a clearing house recognised by the laws of the jurisdiction in
which the shares of the Company are listed or quoted on a stock exchange in such
jurisdiction.”

4. SPECIAL GENERAL MEETING

On pages 7 to 9 of this document, you will find a notice convening the Special General
Meeting at which the following resolutions will be proposed:—

- an ordinary resolution to grant to the Directors a general mandate to exercise all
powers of the Company to repurchase on the Stock Exchange Shares up to 10% of the
issued share capital of the Company as at the date of passing the resolution;

- an ordinary resolution to grant to the Directors a general mandate to authorise the
Directors to issue, allot and deal with Shares not exceeding 20% of the issued share
capital of the Company as at the date of passing the resolution;

- an ordinary resolution to extend the general mandate which will be granted to the
Directors to issue, allot and deal with additional Shares by adding to it the number of
Shares repurchased under the Repurchase Proposal after the granting of the general
mandate; and

- a special resolution to amend the existing bye-laws of the Company.
S. ACTION TO BE TAKEN

A proxy form for use at the Special General Meeting is enclosed herein. Whether or not you
intend to attend the Special General Meeting, you are requested to complete the proxy form in
accordance with the instructions printed thereon and return it to the head office and principal place
of business of the Company, 5th Floor, Shing Dao Industrial Building, 232 Aberdeen Main Road,
Hong Kong not less than 48 hours before the time appointed for holding the Special General
Meeting. Completion and return of a proxy form will not preclude shareholders from attending and
voting at the Special General Meeting if they so wish.

6. RECOMMENDATION

The Directors believe that the Repurchase Proposal, the general mandate for Directors to
issue new Shares and the amendment of the Company’s Bye-Laws are all in the best interests of
the Company and its shareholders. Accordingly, the Directors recommend that all shareholders
should vote in favour of the resolutions set out in the notice of Special General Meeting.

By Order of the Board
LAU SAK HONG, PHILIP
Chairman




APPENDIX ) EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required by the Share Repurchase
Rules, to provide requisite information to you for your consideration of the proposal to permit the
repurchase of Shares up to a maximum of 10% of the issued share capital of the Company as at the
date of passing the Repurchase Resolution.

1. Share Capital

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,728,879,930 Shares.

Subject to the passing of the Repurchase Resolution and on the basis that no further Shares
are issued or repurchased prior to the Special General Meeting, the Company would be allowed
under the Repurchase Resolution to repurchase a maximum of 272,887,993 Shares as at the Latest
Practicable Date.

2. Reasons for Repurchase

The Directors believe that the Repurchase Proposal is in the best interests of the Company
and its shareholders. Such repurchase may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net assets and/or earnings per Share of the
Company and will only be made when the Directors believe that such a repurchase will benefit the
Company and its shareholders.

3. Funding of Repurchase

In repurchasing Shares, the Company may only apply funds legally available for such purpose
in accordance with its memorandum of association and bye-laws and the applicable laws of Bermuda.
The Companies Act provides that the amount of capital repaid in connection with a share repurchase
may only be paid out of either the capital paid up on the relevant shares, or the profits that would
otherwise be available for dividend or the proceeds of a fresh issue of shares made for the purpose.
The amount of premium payable on repurchase may only be paid out of either the profits that
would otherwise be available for dividend or out of the share premium or contributed surplus
accounts of the Company.

There might be an adverse impact on the working capital or gearing position of the Company
as compared with the position disclosed in the audited accounts contained in the annual report for
the year ended 31st March, 2003 in the event that the power to repurchase Shares pursuant to the
Repurchase Proposal was to be carried out in full at any time during the proposed repurchase
period. However, the Directors do not propose to exercise the power to repurchase Shares pursuant
to the Repurchase Proposal to such extent as would, in the circumstances, have a material adverse
effect on the working capital requirements of the Company or the gearing levels which in the
opinion of the Directors are from time to time appropriate for the Company.
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4. Share Prices

The highest and lowest prices at which the Shares have traded on the Stock Exchange
during each of the previous twelve months before the Latest Practicable Date are as follows:~

Highest Lowest

HK$ HK$

July 2002 0.069 0.034
August 2002 0.050 0.039
September 2002 0.047 0.036
October 2002 : 0.044 0.034
November 2002 0.044 0.039
December 2002 0.069 0.034
January 2003 0.094 0.060
February 2003 0.124 0.091
March 2003 0.127 0.080
April 2003 0.105 0.085
May 2003 0.145 0.096
June 2003 ‘ 0.178 0.133

s. Undertaking

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make repurchases pursuant to the
Repurchase Proposal and in accordance with the Listing Rules and the applicable laws of Bermuda.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their associates, have any present intention to sell any Shares to the Company .or its
subsidiaries under the Repurchase Proposal if such is approved by the shareholders of the Company.

No connected persons (as defined in the Listing Rules) have notified the Company that they
have a present intention to sell Shares to the Company or its subsidiaries, or have undertaken not
to do so, in the event that the Repurchase Proposal is approved by the shareholders of the Company.

6. Takeovers Code

If on the exercise of the power to repurchase Shares pursuant to the Repurchase Proposal, a
shareholder’s proportionate interest in the voting rights of the Company increases, such increase
will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a result, a
shareholder or group of shareholders acting in concert could obtain or consolidate control of the
Company and become obliged to make a mandatory offer in accordance with Rules 26 and 32 of
the Takeovers Code.

At the Latest Practicable Date, Messrs. Philip Lau Sak Hong, Anthony Lau Sak Kai and
Andy Lau Sak Yuk and their associates, including companies and trust controlled by them (“Lau’s
Family”), held on a beneficial basis 1,233,595,122 Shares representing 45.21% of the issued share
capital of the Company. Based on such shareholdings and in the event that the Directors exercised
in full the power to repurchase Shares pursuant to the Repurchase Resolution, the shareholdings of
Lau’s Family would be increased to approximately 50.23% of the issued share capital of the
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EXPLANATORY STATEMENT

Company. In the event the Directors exercised in full the power to repurchase Shares pursuant to
the Repurchase Proposal, an obligation to make a general offer to shareholders under Rules 26 and
32 of the Takeovers Code may arise. The Directors have no present intention to exercise the power
to repurchase Shares pursuant to the Repurchase Proposal to such an extent as to result in takeover

obligations.

7. Shares repurchase made by the Company

In the six months preceding the Latest Practicable Date, the Company repurchased Shares

on the Stock Exchange as follows:—

Number of
Date of Repurchase Shares
17/01/2003 420,000
27/01/2003 1,800,000
28/01/2003 650,000
14/02/2003 1,540,000
06/03/2003 2,000,000
10/03/2003 1,550,000
31/03/2003 550,000
08/04/2003 400,000
16/04/2003 900,000
23/04/2003 1,000,000
25/04/2003 330,000
05/05/2003 1,300,000
06/05/2003 1,730,000
12/05/2003 650,000
14/05/2003 850,000

Price per Share

Highest
HK$

0.083
0.087
0.089
0.097
0.102
0.091
0.105
0.100
- 0.099
0.092
0.090
0.102
0.104
0.103
0.102

Lowest
HK$

0.081
0.086
0.088
0.092
0.098
0.090
0.102
0.098
0.099
0.092
0.089
0.098
0.102
0.102
0.101

Aggregate
Price
HKS$

34,310
156,000
57,500
144,980
198,000
140,300
57,000
39,600
89,100
92,000
29,400
131,000
177,460
66,500
86,100

Except for the repurchase of Shares referred to above, there was no other repurchase by the

Company, or its subsidiaries, of the Shares (whether on the Stock Exchange or otherwise) in the

six months preceding the Latest Practicable Date.



NOTICE OF SPECIAL GENERAL MEETING

SIARLITE

STARLIGHT INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

NOTICE IS HEREBY GIVEN that a special general meeting of Starlight International
Holdings Limited will be held at Park Lane IV, 27th Floor, The Park Lane, 310 Gloucester Road,
Hong Kong on Thursday, the 18th day of September, 2003 at 3:05 p.m. (or so soon thereafter as
the annual general meeting of the Company convened for the same place and date at 3:00 p.m.
shall have been concluded or adjourned) for the purpose of considering and, if thought fit, passing
the following resolutions which will be proposed as ordinary resolutions and special resolution of
the Company respectively:—

ORDINARY RESOLUTIONS

1. “THAT:-

(a)

(b)

©

subject to paragraph (b) below, the exercise by the Directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to repurchase shares of HK$0.10 each in the capital of the Company
on The Stock Exchange of Hong Kong Limited (“the Stock Exchange”) or on
any other stock exchange on which the shares of the Company may be listed
and recognised by the Securities and Futures Commission of Hong Kong and
the Stock Exchange for this purpose, subject to and in accordance with all
applicable laws and the requirements of the Rules Governing the Listing of
Securities on the Stock Exchange or of any other stock exchange as amended
from time to time, be and is hereby generally and unconditionally approved;

the aggregate nominal amount of shares of the Company which the Directors
of the Company is authorised to repurchase pursuant to the approval in paragraph
(a) above shall not exceed 10% of the aggregate nominal amount of the issued
share capital of the Company as at the date of passing this Resolution and the
said approval shall be limited accordingly; and

for the purposes of this Resolution, “Relevant Period” means the period from
the passing of this Resolution until whichever is the earliest of:—

(1) the conclusion of the next annual general meeting of the Company;
(ii) the expiration of the period within which the next annual general meeting

of the Company is required by any applicable laws of Bermuda or the
bye-laws of the Company to be held; and

(iii) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.”
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“THAT:-

(a)

(b)

©

(d)

subject to paragraph (c) below, the exercise by the Directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and deal with additional shares of HK$0.10 each in the
capital of the Company and to make or grant offers, agreements and options
(including bonds, warrants and debentures convertible into shares of the
Company) which would or might require the exercise of such power be and is
hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors of the Company
during the Relevant Period (as hereinafter defined) to make or grant offers,
agreements and options (including bonds, warrants and debentures convertible
into shares of the Company) which would or might require the exercise of such
power after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to an option or otherwise)
and issued by the Directors of the Company pursuant to the approval in
paragraph (a) above, otherwise than pursuant to (i) a Rights Issue (as hereinafter
defined); (ii) an issue of shares as scrip dividends pursuant to the Bye-laws of
the Company from time to time; (iii) an issue of shares under any option
scheme or similar arrangement for the time being adopted for the grant or issue
of shares or rights to acquire shares of the Company; or (iv) an issue of shares
upon the exercise of rights of subscription or conversion under the terms of
any warrants of the Company, shall not exceed 20% of the aggregate nominal
amount of the issued share capital of the Company as at the date of passing
this Resolution, and the said approval shall be limited accordingly; and

for the purpose of this Resolution,

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earliest of:~

(1) the conclusion of the next annual general meeting of the Company;

(ii)  the expiration of the period within which the next annual general meeting
of the Company is required by any applicable laws of Bermuda or the
bye-laws of the Company to be held; and

(iii) the date on which the authority set out in this Resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting; and

“Rights Issue” means an offer of shares open for a period fixed by the Directors
of the Company to the holders of shares of the Company on the register on a
fixed record date in proportion to their then holdings of such shares as at that
date (subject to such exclusions or other arrangements as the Directors of the
Company may deem necessary or expedient in relation to fractional entitlements
or having regard to any restrictions or obligations under the laws of, or the
requirements of any recognised regulatory body or any stock exchange in, any
territory outside Hong Kong applicable to the Company).”

— 8-
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3. “THAT subject to the passing of Resolutions No.1 and 2 set out in the notice convening
this meeting, the general mandate granted to the Directors of the Company to allot,
issue and deal with additional shares pursuant to Resolution No.2 set out in the notice
convening this meeting be and is hereby extended by the addition thereto of an
amount representing the aggregate nominal amount of shares in the capital of the
Company repurchased by the Company under the authority granted pursuant to
Resolution No.l set out in the notice convening this meeting, provided that such
amount of shares so repurchased shall not exceed 10% of the aggregate nominal
amount of the issued share capital of the Company as at the date of passing the said
Resolution.”

SPECIAL RESOLUTION

4. “THAT the existing Bye-Laws of the Company be and are hereby amended by
replacing the definition “Clearing House” in the Bye-Law 1 with the following new
definition:—

“Clearing House” means a clearing house recognised by the laws of the jurisdiction
in which the shares of the Company are listed or quoted on a stock exchange in such
jurisdiction.”

By Order of the Board
PETER LEE YIP WAH
Secretary

Hong Kong, 28th July, 2003.

Notes:—

1. Any member of the Company entitled to attend and vote at the meeting is entitled to appoint one or more proxies
to attend and vote instead of him. A proxy need not be a member of the Company.

2. To be valid, a proxy form, together with any power of attorney or other authority (if any) under which it is signed,
or a notarially certified copy thereof, must be deposited at the head office and principal place of business of the
Company at 5th Floor, Shing Dao Industrial Building, 232 Aberdeen Main Road, Hong Kong not less than 48
hours before the time appointed for holding the meeting or any adjournment thereof.
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